MASTER SOFTWARE AM) SERVICES AGREEMENT 


Ihis MASTER SOFTWARE AND SERVICES AGREEMENT (this “Agreement") by and bcivveen 
PACIOEAN, INC., a Delaware corporation, with a principal place of business at 5171 California Avenue, Suite 
200, Irvine, CA 92617 (“Paciolan ’) and TTie Florida State University, acting for and on behalf of the Florida State 
University Board of frustees. a public body corporate of the State of Florida with a principal place orbusinc,ss at 
Coyle Mqore Athletic Complex, Tallahassee. Florida, 32306 (“Customer") shall be effective upon the last signature 
and the effective date .shall be July 1. 2012 (the “Effective Date") 

NOW, THEREFORE, in consideration of the mutual promises and agreements contained in this 
Agreement, and for other good and valuable con.sideraiion, the receipt of which is hereby acknowledged, the parties 
hereby agree as follows: 


1. Definitions . .As used in this .Agreement, the 

following terms .shall have their respective meanings 

indicated below: 

(A) Data Account : llie database that contains, 
among other things, record.s of ticketing transactions and 
patron data (other than debit and credit card data or any 
data prohibited from being transfened to third panics 
witliout exprc.ss consumer con.sent to do .so), .schedules, 
and .seating infonnation. 

(®) Pe.signated Site : A building or set of 

buildings witltin which Customer is authorized to use the 
Paciolan Software at the address set forth above. 

(C) Documentation : ITie operating, training 

and reference manuals, including updates thereto, relating 
to the use of the Paciolan Software, Third Party Software, 
and the System .supplied by Paciolan pursuant to this 
Agreement. 

(•^) Event : A concert, sporting, entertainment 
or other act or event of any kind or nature whatsoever to 
be held at the Facility. 

(E) Facility (ics) : Any venues owned, 

controlled, operated or managed by Customer or where 
Cu.stomer otherwise controls Uie rights or has the 
authority to sell tickets to any event, including, but not 
limited to the \'cnue(s) kx'ated at Customer’s campus and 
their successor venues. 

(f ) Price Schedul e: The Software, Professional 
Services, subscription services. Support Services, terms, 
conditions, fees and pricing .set forfli in Exhibit D 

(G) Paci o l a n Software : The proprietary 

software of Paciolan. in object code form only, .set forth 
m the Price Schedule. 


(W) Professional Services : The professional 

services, including any itnplemenlaticai .services or 
integration services provided by Paciolan, if any. set forth 
in the Price Schedule. 

(I) Sellable Capacity : means the admi-ssion 

capacity ofthe Facility for any particular Event, 

(•*) Software : Paciolan Software and Third 

Party Software. 

(K) Supp or t Services : The Software 

maintenance and support service made available to 
Customer by Paciolan in accordance with the terms .set 
fonlt in the applicable Service Policies, in accordance 
with this Agreement. 

(L) S ystem : The data processing system 

con.sisting of the .subscription services and Software 
licensed and/or provided to Customer. 

(M) Ticket : A printed, electronic or other type 
of evidence of the riglit to occupy space at or to enter or 
attend an Event even if not evidenced by any physical 
manifestation of .such right, such as a “sman card", 
including, without limitation, tickets printed via print-at- 
home technology. 

(N) lliird Party Software : Tlie software that i.s 
licensed or distributed by Paciolan to Customer tliat i.s 
not owned by Paciolan and is set fortlt hcareto in the Price 
Schc<lu]c. 

(O) Value Item . A non-ticket item transacted 
to the public through the use ofthe System. 

2, Term and Tcrniination. 

Term . Tlie terra of this Agreement sliall 
Itegm on the Effective Date and continue until June 30, 
2017 (“Initial remi") and may renew for subsequent 
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periods (each a ‘‘Renewal I'emv’) upon mutual 
agreement, llie Initial Temi, togellier with any Renewal 
Terms, is referred to Iiercin as the “Tenn”. 

(®) Tennination , 'Hiis Agreement may be 
terminated by either party in the event of any material 
breach of the terms and conditions of this Agreement by 
tlie other party, after the otlier party ha.s received written 
notice of breach and thirty (30) business days (or ten (10) 
buisiness days, in the case of a monetary default) to cure 
such breach (each such occurrence, after the expiration of 
such cure period, shall be an “Evetn of Delitult”); or the 
filing of any voluntary or involuntary petition against the 
other party under the bankruptcy or insolvency laws of 
any applicable jurisriiction, which petition is not 
di.sinissed within .sixty (60) days of filing, or upon any 
appointment of a receiver for all or any portion of the 
other p.arty's business, c>r any assignment of all or 
substantially all of the assets of such other party for tlie 
benefit of creditors. 

(C) Efl'ect of Tennination . Notwith.standing 
anything to the contrary in ' this Aip'ecmcnt, any 
termination of this Agreement shall not relieve either 
party hereto of any of its obligations or liabilities accrued 
hereunder prior to such ItTniinaiion. Upon the effective 
dale of any tennination or expiration of thus Agreement. 
C.'ustonier .shall continue to be obligated lor any charges, 
lees, cash or other amounts previously incurred under the 
Agreement. Witliin ten (10) day.s after tennination of this 
Agreement, Cuslomer shall return to Paciolan or destroy, 
as instructed by Paciolan, all copies of the Software then 
in Customer's possession, if any, and Customer .shall 
certify in writing to Paciolan. wnhin two (2) weeks of 
any Icrraination of this Agreement, that tlirough its best 
efforts and to the best of its knowledge tfie original and 
all co|:)ies of the Software, Documentation and other 
proprietary infonnation of Paciolan have been destroyed 
or retunied to Paciolan. Within ten (10) days after 
receipt of vtTitien request fiom tlie Customer, Paciolan 
agrees to return all copies of any Customer Data or oilier 
Confidential Information provided by Customer under 
lire Agreement and then in Paciotan’s possession, if any, 
and not de,slroyed. 


3. License Grant . 

(A) Grant . Paciolan hereby grants to Customer, 
and Customer hereby accepts from Paciolan, a non- 
exciu.sivc and non-transferablc license (the "Software 
License") to use the Software in order to u.se the 
System for tiuemal business purposes only, .subject to 
the numter of users idailified on the Price Schedule, 
for the license fees set Ibrth on die Price Schedule. 
Oie Software consists of a .series of machine-readable 
insuuction.s plus any Documentation customarily 
supplied therewith The Software shall initially be 


used only on equipment at the Designated Site. Use of 
the Software may be sulxsequenlly transferred to 
another single location maintained by Customer, wliich 
shall then became the Designated Site, provided (a) the 
Software is used by Customer at no more than one 
IX'signated Site and (b) Cirstomer provides Paciolan 
witli written notice ninety (90) days belbrc any such 
transfer. The .Software shall be used only tor the 
proce.s.sing of transactions in connection with 
Cu.stonier's own business. 

(B) Rc.strictioiis . Customer shall limit the 
ase of the Software to its employees who have 
apprqiriatcly familiarised themselves with the 
Software. Customer .shall not: (a) pemiii any third 
party to use the Software, (b) use the Soflw'are in 
conjunction with any ticket distribution company 
and/or software, other titan Paciolan's software or 
products, (c) use the Software in die qieration of a 
.sen'ice bureau which rents or proxides computer 
hardware or software to others, (d) operate the 
Software on more titan one central processing unit or 
file server at the Designated Site, (c) delete or alter 
Paeiolan’s trade secret.s, tradanarLs or copyright 
notice,s in die Software or any copies, modifications or 
partial copies thereof, (fi disa.ssemble, re¬ 
man ufactuic, repair, re-con figure, enhance, upgrade, 
modify, translate, adapt, create derivative works, 
decompile or reverse engineer tlie Software in any 
way nor merge them into any other program for any 
purtiose. or (g) transfer, license or sub-licaise, 
assign, rent, sell, grant, publish, disdase, display, 
dispose or otherwise make available the Software, or 
any rights therein or copies or derivatives tliereof 
including other templates or working systems. The 
Sollwart; License includes die right to copy the 
Software in non-printed, machine readable form in 
whole or in part: .solely as necessary for Cu.stomer's 
owm bu,siness use. Cuslomer shall maintain no more 
than one copy of the Software at the Designated Site, 

(C) Ownership . Customer covenants and 
agrees that all Software, including IXacumentation. 
enhancements, conversions, upgrades, addition.s, 
modifications tiiereto and information contained 
therein, and any information, methods, formulae, 
techniques, processes, .system and programs devised, 
produced or supplied by Paciolan, in connection with 
tliis Agreement or otherwise, in (ext or displayed on 
the computer screen.s when utilizing the Software or 
any other information di.sclo.sed to Customer 
regarding the Software, future modifications or 
direction for current or future Software, is 
proprietary (hereafter "Proprietary Information") .and 
shall be and remain, personal property which shall, 
at all times, remain the sole and exetusive property 
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of Paciolan. or its licensors, and Customer shall have 
no right, title or interest therein or thereto except as a 
licensed user pursuant to the terms of the Agreement. 
In addition to the proprietary rights described above, 
Customer is wanted and acknowledges that Paciolan 
has invention rights, copyrights, and other 
intellectual property rights in and to the information 
contained therein wliich prohibit copying, sale, 
modification and re-manufacture of the Software and 
information regarding the Software, which will be 
enforced. Paciolan shall have all iipplicablc right,s to 
patents, copyrigltts, trademarks and trade secrets in the 
Proprietory Information and derivatix'c works thereof, 
regardles.s of whether developed outside the scope of 
this Agreement or in connection w'ith the .services 
provided pui^iuant to this Agreement. Customer agrees 
to .secure and protect all portions of the Proprietary 
Information and copies thereof in a manner con.si.stent 
with the maintenance of Paciolan's rights therein and to 
take appropriate action by instruction and agreement 
with its employees or con.sultants who are pennitted 
access to any portions of the Prqsrietary In formation to 
satisfy ius obHgation,s hereunder. Cu,stonier hereby 
irrevocably assigns to Paciolan any and all rights it 
may be deemed to have in any changes, 
modifications or corrections to die Software and 
Documentation, including but not limited to 
copyright rights, and agrees to execute all documents 
nece,s,sary to implement and effect sucli assignment. 
All rights not specifically granted herein are reserved 
to and by Paciolan. 


(D) Ex clti.siv e Use. Customer agrees to use 
the Paciolan Softw-are and System, during the Term, 
as its exclusive source for primary and .secondary 
ticketing by Customer or any third party a ffiliate. via 
any and all currently existing or future means and 
methods of distribution (e.g, telephone, iiiteniet. 
online and offline di,stribution methods, computer, 
outlets, interactive television, clubs, auctions, 
member packages, promotions, etc.), including, but 
not limited to, (i) selling, reselling or distributing all 
Tickets, including applications for selling, reselling 
or distributing Tickets, to the Sellable Capacity for 
every Event, (ii) .supporting the .sale, re.salc and 
distribution of Ticket.s to all such Events, and (iii) 
tracking and auihenticaiing Tickets sold or otherwi.se 
distributed to all such Events. Cu.stomer shall ensure 
that the entire Sellable Capacity for every Event 
shall be made available for di.stribution on tlie 
System. Customer shall not directly or indirectly: (i) 
advcrfi.se, promote, market, endorse, sponsor, 
authorize or pennit the use of any third party that 
promotes. engage,s in or facilitates the sale, resale, 

distribution or issuance of tickets or otherwise 


engages in primary or secondary ticketing; or (ii) 
allow, permit or authorize any of Customer’s media 
properties, including, but not limited to, web sites, 
radio, newspaper.s, television and any other online 
and offline media outlet's, to be used in connection 
with any of the activity de,scribed in clau,-® (i) above 
in this .sentence. 

(E) IJptirades . Customer agree,s to upgrade 
any liccn.sed versions of Paciolan or Third Party 
Software which are designated by Paciolan a.s 
superseded within one year fbllow’ing receipt of 
written notice that such Paciolan or Tltird Party 
Software version is super.sedcd and wall no longer be 
supported by Paciolan. 

(F) Compliance . Customer .shall comply with 
and conform to all federal, state, municipal and other 
law's, ordinances and regulation.s in any way relating 
to the use of the System. 

Third Party Software. Paciolan reserves the 
right to reconfigure, replace or substitute Third Party 
Software in a manner that Paciolan believes is 
appropriate, as long as the essential ttinclionality, 
features, capabilities and performance levels set forth 
in this Agreement for the System are prov'ided to 
Customer. Paciolan sliall .secure all required licenses 
nece,s,sary for the u.se of any embedded third party 
software, which may be incorporated in the 
Software. To the extent any Third Party Software is 
.subject to an end user license or other applicable 
license terms of the ow-ner of such Tltird Party 
Software, then tlie use of such 'fhird Party Software 
shall be subject to such licenses. 

5. Fees and Payment Terms. 

(A) fggg- Customer agrees to pay Paciolan the 
monthly transaction fees, monthly services fees, periodic 
ho,sung and/or subscription services fees, quarterly 
.services charges and any other fees or charges set forth in 
the Price Schedule in accordance with the payment 
schedule set forth on the Price Schedule and the terras set 
forth in this Agrecnient, 

(B) .Minimum Annual Fee . Customer w'ill 
guarantee to Paciolan the minimum annual service fees 
(die “Minimum Annual Fee.s“) .specified in the Price 
Schedule lieieio. if any. Tlie Minimum Annual f-'ce 
period will begin on July i'" ofeach year and end on June 
30" of the following year. If, at Uic end of an annual 
period, the total fees subject to a Minimum Annua! Fee 
requirement paid by Customer to Paciolan during such 
annual period be le.ss tliaii the amount of the .specified 
Minimum Annual Fee. Paciolan will inx'oice Customer 
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the balance remaining after subtracting the actual fees 
subject (o a Minimum Annual Fee requirement paid to 
Paciolan during the period from die specified Minimum 
Annual Fee amount. The Minimum Annual E'ee will be 
prorated on a daily basis for the period of time 
commencing as of the date tlie applicable Software 
product identified on the Price Schedule is commercially 
available for Customer use and ending on the 
immediately following June 30 and for the period of time 
commencing as of July I of the final year of the l enn 
and ending upon expiration of the Term. 

(C ) .J_iiyoice.s and Payment 'rerm.s . Invoices are 
due and paj^ble on receipt and will be past due if 
Paciolan does not receive full payment within a 
perUxi of forty (40) days from date of the invoice, 

(D) Separately Billable Items . Subject to the 
prior written approval of Customer, which may be 
via email and shall not be unrea.sonably withheld, 
Paciolan shall be entitled to reimbursement for 
reasonable travel, meals, lodging, and other business 
expenses incurred by Paciolan personnel in the 
performance of this Agreement and Customer shall 
have the right to require Paciolan to supply 
rea.sonable documentation supporting the incurrence 
of such expenses. 

Igxes . To tlie extent applicable. Customer 
sliaif in addition to the Ollier amounts payable under 
this Agreement, pay any and all goods and services (if 
applicable), sales, use, entertainment, amusement and 
other taxes, federal, state, local, provincial or 
otherwise, however designated, which are levied or 
im|X>sed by reason ot the transactions contemplated by 
this Agreement, including, but not limited to, the sale 
of each I icket (or Value Item, if applicable) covered 
by this Agreement. Without limiting the foregoinu. 
Customer shall promptly pay to Paciolan an amount 
equal to any such items actually paid, or required to be 
collected or paid by Paciolan. Customer represents that 
Customer is a .sovereign immune tax-exempt entity, 
and mainUiins a ccrtihcaic of tax excnipiion on its 
webpage at w mv.rs iredu. 

Confidenrialit^^ The parties acknowledge that 
by reason of their relationship hereunder, tliey may 
from time to time disclose information, w-hether oral 
or written, regarding tlieir business, software, 
software technology, iiUellectual property and oilier 
information (including without limitation, with 
respect to Paciolan, die Proprietary Information) that 
is conlideiuial and of substantial value to the other 
party, which value would be impaired if such 
information were disclosed to third parties 
f'Conftdeiiiiiil Infbmiation'T, which include, but not 


limited to. any Paciolan proposals, RITs or bids. 
Software, Documentation and the tenns of this 
Agreement. Any such information that a reasonable 
person would determine to be confidential shall be 
deemed Confidential Information hereunder. 
Confidential Information shall not include 
information that (i) is or becomes generally available 
to the public other Uian as a result of the breach of 
the confidentiality obligation,s in this Agreement by 
the receiving party, (ii) is or has been indepcodenlly 
acquired or developed by die receiving party without 
violating any of the confidentiality obligations in this 
AgreemenL (iii) was w-ithin the receiving party's 
possession prior to it being funii.shed to the receiving 
party by or on behalf of the disclosing party, or (iv) 
is received from a source other dian die disclosing 
party; provided that, in the case of (iii) and (iv) 
above, the source of such information was not 
known by the receiving party to be bound by a 
confidentiality obligation to the disclosing party or 
any other party with respect to such information. 
Each party agrees Uiat it will keep the Confidential 
Infonmation strictly confidential and will not use in 
any w'ay for its own account or the account of any 
diird party, nor disclose to any third paily. any 
Confidential Information revealed to it by the other 
party without the other party’s prior written consent, 
except to the extent expressly permitted by this 
Agreement; provided, however, that the receiving 
party may disclose the Confidential Information, or 
any portion thereof, to its directors, officers, 
eniployee.s, legal and financial advisors, con troll in u 
persons and entities who need to know such 
infoniiaiion to perform such party's obligaticais 
under tliis Agreement and who agree to treat tlic 
Confidential Inforniatioii in accordance with the 
confidential obligations in this Agreement. Each 
parly shall use tlie same degree ofcarc. vvhich in no 
event shall be less than a reasonable degree ofcarc, 
to avoid disclosure or use of the other party's 
Confidential Information as it employs with respect 
to its own Confidential Information of like 
importance and represents that it ha.s adeqiuite 
procedures to protect the secrecy of such 
Confidential Information. In tlie event that either 
party reccive.s a request to disclose all or any pari of 
the Confidential Infbrniaiion of the other party under 
the tenns of a subpoena, document request, notice of 
deposition or oilier legal or regulatory^ proceeding 
pursuant to the the Florida Public Records l^w 
(Section 119.07 F.S) and Section 817.5681, Florida 
Statutes, such party receiving the request agrees to 
notify the other party pursuant to this Agreement 
below, within forty-eight (48) hours after receipt of 
such legal request, and the party receiving such 
request agrees to cooperate with tlic noiificd party in 
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any attempt to obtain a protective order. Eacli party 
agrees, as applicable, that any violation of Section 3 
(Licen.se Grant) or Section 7 (Confidential 
Inlbnnation) iiercof, may result in irreparable harm 
to the non-breaching party and .said non-breaching 
party may be entitled to apply for injunctive relief, in 
any court havnng proper jurisdiction 
(notwithstanding anything herein to the contrary). 

I- Cu.stomcr Data . Customer agrce.s to u,se the 
personally identifiable information with re.spect to 
persons who ordered Tickets or other items through 
Paciolan (the ^’Customer Data”) only in compliance 
with all applicable law.s and admini.strative rulings, 
including but not limited to applicable, local, state 
and federal privacy law.s, or any other .similar 
privacy legislation, a.s applicable, and in accordance 
with Cu.stomcr’s own po,sted privacy policies. In 
addition. Customer agrees that if any portion of the 
Customer Data include,s a person’s name and that 
person’s (i) .social security number; or (ii) driver’s 
license or goveninient identification number; or (iii) 
credit or debit card number; or (iv) password and 
account identification, then Cu.stomer agrees to 
implement and maintain rea.sonable security 

procedure.s and practice.s appropriate to the nature of 
tlie Customer Data to protect tlic Cu.stomer Data 
from unauthorized access, destruction, use. 

modification or disclosure, Paciolan also requires 
that Customer include in any email communications 
that Customer may make based on the Cu.stomer 
Data a mechanism to provide the recipimt with the 
right to "‘opt-out” from receiving further 

communications from Customer and tlial Customer 
honor all opi-out preferences, whether received 

directly by Customer or indirectly through Paciolan. 
Customer Data shall be the Confidential Information 
ofCusiomer. 

8 . Represenlations and Warranties 

(A) Paciolan warraru.s that llie Software will 
materially conform, a.s to all .substantial operational 
features, to Paciolan’s current specifications when 
in.stalled. 

(B) Die atove warranty shall be elTectivc only if 
Castomcr notifies Paciolan in writing, within ninety (90) 
days of delivery of the Software to Cicstomer (wiiicli date 
shall not be extended by delivery of any .substequent 
modifications to tlie Software, including upgrades), of its 
claim of any .such defect. If the Software is found detective 
by Paciolan. Paciolan's .sole obligation under this warranty 
is to remedy sucli defect, by repairing or replacing the 
Sofiware, in a manner atnsistent with Paciolan’s regular 
business practices. 


(C) THE ABOVE WARRANTY IS A 
LIMITED WARRANTY AND IT IS THE ONLY 
WARRANTY MADE BY PACIOL.AN. PACIOLAN 
DOES NOT MAKE, AND CUSTOMER EXPRESSLY 
WAIVES, ALL OTHER WARRANTIES, WHETHER 
EXPRESS OR IMPLIED. THERE ARE EXPRESSLY 
EXCLUDED ALL WARRANTIES OF 
MERCHANTABILTfY AND FITNESS FOR A 
PART1CUL,^R PURPOSE. PACIOLAN DOES NOT 
OTHERWISE WARRANT THAT THE SYSTEM WU L 
MEET CUSTOMER’S NEEDS OR OPERATE IN 
COMBINATION WITH OTHER SOFTWARE. 
PACIOLAN DOES NOT OTHERWISE WARRANT 
THAT THE SOFTWARE IS ERROR-FREE OR THAT 
OPERATION OF THE SYSTEM WILL BE SECURE 
OR UNINTERRUPTED.THE STATED EXPRESS 
WARRANTY IS IN LIEU OF ALL LIABILITIES OR 
OBLIGATIONS OF PACIOLAN FOR DAMAGFS 
ARISING OUT OF OR IN CONNECTION WFFH THE 
DELIVERY, USE. OR PERFORMANCE OF THE 
SOFTWARE, THE SYSTEM, PROFESSIONAL 
SERVICES AND AS.SOCIATED SERVICES, 

(D) If any modi fications are made to tlie So ft ware 
by Customer during the warranty period. thi.s warranty shall 
immediately be tenninated. Correction for difficultfe,s or 
defects traceable to Customer's errors or sy-stems changes 
shall be billed at I’aciolan's then standard time and material 
charges. 

(E) Customer represents and warrants to 
Paciolan that Customer is the exclusive operator of the 
Designated Site(s) and has the right and autlicrity to enter 
into this Agreement. Customer represents, warrants and 
covenants to Paciolan that: (i) this Agreement has been 
duly authorized, executed and delivered on behalf of 
Customer by its duly authorized representative and 
constitutes the legal, valid, and binding agreement of 
such pany, enforceable in accordance with it.s terras: (ii) 
the entering into and performance of this Agreement will 
not violate any judgment, order, law, regulation or 
agreement applicable to Customer or violate the rights of 
any third party, or result in any breach of, constitute a 
default under, or re.sult in the creation of. any lien, 
charge, j«:curity interest or otho" encumbrance upon any 
assets of such party (or. result in any such encumbrance 
upon any asptxt of the Software), punsuant to any 
instrument to which such party is a party or by which it 
or its a.ssets may be bound; (iit) no agreement or 
understanding between Customer and any third partv 
contains or .shall contain any provision incon.sisieni with 
any provision, or the purpose or intent, of ihi.s 
.Agreement; and (iv) Cu.stomer and any entities who 
obtain Software, if otherwise permitted herein, will 
comply with all U.S. export laws relating to the licensing 
and delivery of the Software outside tlte U.S. The 
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rqpresentations and warratities contained in this section 
shall be deemed material for all puiposes related to this 
Agreement and shall survive any termination of this 
Agreement. 

9. Limitation of Liabilih . IN NO EVENT 
SHALL PACIOLAN BE LIABLE FOR ANY 
INDIRECT, CONSEQUENTIAL, EXEMPLARY, 
INCIDENTAL. SPECIAL OR PUNITIVE 
DAMAGES, INCLUDING ALSO LOST PROFITS. 
LOST SAVINGS. LOST OR DESTROYED DATA, 
LOS r TICKET OR OTHER REVENUES, LOST 
OPPORTUNITY COSTS OR ANY OTHER 
ECONOMIC LOSS, OF ANY TYTE OR NATURE, 
OR FOR EVENTS OR CIRCUMSTANCES 
BEYOND PACIOLAN’S CONTROL, EVEN IF 
PACIOLAN HAS BEEN ADVISED OF THE 
POSSIBILITY OF SUCH DAMAGES, NEITHER 
OCCASIONAL SHORT TERM INTERRUPTIONS 
OF SERVICE WHICH ARE NOT 
UNREASONABLE UNDER COMPARABLE 
INDUSTRY STANDARDS NOR 

INTERRUPTIONS OF SERVICE RESULTING 
FROM EVENTS OR CIRCUMSTANCES 
BEYOND PACTOLAN'S REASONABLE 
CONTROL SHAH. BE CAUSE FOR ANT' 
LIABILITY OR CLAIM AGAINST PACIOLAN 
HEREUNDER, NOR SHALL ANY SUCH 
OCCASION RENDER PACIOLAN IN DEFAULT 
UNDER THIS AGREEMENT. PACIOLAN’S 
MAXIMU’M LIABILITY AND OBLIGATION TO 
CUSTOMER, AND CUSTOMER’S SOLE AND 
EXCLUSIVE REMEDY FOR ANY CAUSE 
WFLXT'SOEVER, REGARDLESS OF THE FORM 
OF ACTION, WHETHER IN CONTRACT OR IN 
TORT (INCLUDING NEGLIGENCE), RELATING 
TO THIS AGREEMENT SHALL BE LIMITED TO 
IHF: RIEPAIR or replacement OF ANY 
DEFECTIVE DISKFTIE (AS APPLICABLE). 
REPLACEMENT WITH IDENTICAL OR LIKE 
SOFTWARE. OR REFUND OF PURCllASF 
PRICE, ALL OF WHICH AT PACIOLAN’S 
OPTION, AND IN ANY CASE. SHALL BE 
LIMITED TO THE RECOVERY OF ACTUAL 
DAMAGES UP TO THE AMOUNT OF FEES 
PAID BY CUSIOMER TO PACIOIANFOR THE 
APPLICABLE SOF'fWARE PRODUCT, 
PARTICULAR TASK OR SPECIFIED 
DEUVERABLE FOR WHICH BREACH IS 
CLAIMED (WHETHER FOR SOFTWARE 
LICENSE, SUPPORT AND MAINTENANCE 
FEES OR CONSULTING FEES OR OTHER FFES 
RB1A1T:D TO ANY SERVICE). IN NO E\TNT 
SHALL PACrOLAN’S LIABILITY UNDER THIS 
ACiREEMENT EXCEED TLffi T OTAL AMOUNT 
OF PAYMENTS PAID BY CUSTOMER TO 


PACIOLAN DURING THE TWELVE (12) 
MONTHS PRECEDING THE APPLICABLE 
CLAIM. 


10. Support Seniccs . Paciolan will .supply 
Cu,stomer with the Support Services in accordance 
with Paciolan’s support policie,s and procedures 
("Service Policies"), 1 f any provision of the Service 
PoIicie.s conflicts with the Agreement, then the 
Agreement .shall prevail. The service hours and the 
specific services to be delivered, including telephone 
and/or electronic consultation, are based on a service 
program (lltc "Service Program") selected by 
Cu.stoiner. 'file Service Program selected by 
Customer is listed on Price Schedule. Paciolan will 
supply Customer telephone and/or electronic 
consultation for tlte Softw'are a.s detailed in the 
Service Policies, The Support Services are limited to 
the .support of only one Data Account, unless 
otherwise specified in the Price Schedule, for 
Software products specified in the Price Schedule. 
Any other software installed on Customer s 
computers, whether supplied by Paciolan or not, i.s 
not covered under this Agreement. The support of 
other Data Accounts or operational sites must be 
provided for by a .subsa|uent written agreement 
between Paciolan and Customer. The Support 
Services do not include assistance with integration to 
external Customer sj-stems or custom reports 
specific to unique bu.siness operations. For any 
.services reque.stcd by Customer but not provided in 
the Support Services or .set forth in the Professional 
Services section of the Price Schedule, Customer 
will be respon.sible to contract with Paciolan on a 
time and materials ba.sis or secure the necessary 
.services through Paciolan or a Paciolan approved 
third party organization. Paciolan re.serve.s the right 
to amend the Service PoIicie.s at any time. Customer 
graiit.s Paciolan tlie riglit to directly access the 
System .solely for the purpo.se of fulfilling its rights 
and obligation.s under ibis Agreement and Customer 
shall not unreasonably restrict Paciolan's access to 
the System or any of its applications, files, account, 
registers, or databases. Customer agrees to work 
diligently with Paciolan to e.stabh'sh a reasonable 
proce,s,s for support and maintenance provided by 
Paciolan, 

11. Scrvicc.s . 

(A) ITic schedule and delivery of all 
Professional Services, if any, and other services, if any, 
to Cu.stomer will be governed a.s provided in this 
Agreement and the Price Schedule. Paciolan shall 
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provide the implementation Professional Services for the 
System in accordance with the Price Schedule. 
Acceptance of each applicable component of the 
Software or System, as applicable, by Customer will be 
deemed to have occurred as soon as .such applicable 
amiponent of the Software or the System is installed, 
implemented, te,sied and declared operational by 
Cu.stomcr but no later than thirty {30) days following the 
first live ticket .sale to the public, upon tlte occurrence of 
which, Customer .shall provide Paciolan with a certificate 
of acceptance. 

Solicitation of l•lnDlovees . During tlic tenn 
ol this Agreement and for one (1) year thereafter, neither 
party will encourage or solicit any employee or 
consultant of the other party for any reason. 

(^) Programminu Services . Any programming 
or data conversion services incliidt'd in this .Agreement 
have been detailed in the Professional Services .section of 
ilic Price Scliedule, 

1^^) Ho.sted Servi c es . Paciolan shall proNdde the 
Hosted Service.^ described in the Hosted Services 
Addendum attached hereto a.s Exhibit C . 

'2. Survival of Obligations , in die event of the 
termination of this Agreement, the provisions of 
Section 1 C'Definitions"), Section 2(C') (“Effect of 
Termination'’). Section 3(B) (“Restrictions”). 
Section 3(C) {"Owner.sliip’), Section 5 (“Fees and 
PavTOcnts lemis”). Section 6 (“Confidentiality’'). 
Section 9 (“Limitation of I lability”). Section 11(B) 
(“Solicitation), Section 13 (“Export Controls”), and 
Section 16 (“General Provisions”) shall survive and 
shall continue to bind the parties. 

13. Export Controls . Customer agrees to comply 
with all then current export and import laws and 
regulations of the U.S. (including the deemed export 
rule) and .such other governments and jurisdictions as 
are applicable to the Software. 

IT. Notice to U.S. Governntent End Users. Tlie 
Solhvare is a “Commercial Item,” as that term is 
defined at 4S C.T.R. §2,101, consisting of 
“Commercial Computer Software'’ and “Commercial 
Computer Software Documentation,” as such tenns 
are u.sed in 48 C.F.R. §12,212 or 48 C.F.R, 
§227.7202, as applicable. Consistent with 48 C.F.R, 
§12.212 or 48 C.F.R. §§227.7202-1-4, as applicable, 
all U.S. GoveminCTU end users acquire the products 
with only those rights as are grant^ pursuant to the 
terms and conditions herein. All unpubli.shed-rights 
are reserved by Paciolan under the copyright laws of 
the United States, It Customer is an agency andfor 


in.strumcntality of the United Slates of America, the 
Software is provided .subject to the restrictions 
applicable to other end users in accordance with 
certain restrictions, as provided in DFARS 
227.7202-1(a) and 227.7202-3(a) (1995). DFARS 
252.227-7013{c)(l)(ii) (Oct. 1988). FAR 
I2.212(a)(l995), FAR 52.227-19, or FAR 52.227-14 
(Alt HI), as applicable. 

15. PCIDSS . The term “cardholder data" refers to 
the number assigned by the card is.suer that identifie.s 
the cardhoIder’.s account or other cardholder 
personal information. Paciolan shall undertake 
commercially rea.sonablc efforts to at all times 
comply with the Pavanent Card Industry Data 
Security Standard (“PCIDSS'’) requiremtafts foi- 
cardholder data tliat are prescribed in the PCI Data 
Security Standard or otherwise i.ssued by the PCI 
Security Standards Council, as they may be. amended 
from lime to time (collcctivefy, the “PCIDSS 
Requirements”). Furthermore, upon reasonable 
request by Customer, Paciolan shall, at Customer’s 
sole expen.se. assi.st Customer with Customer’s 
compliance with PCIDSS Requirements applicable 
to Customer limited to providing existing Paciolan 
documentation. A copy of current" PCIDSS 
Requirements documentation is available on (he PCI 
Security Standards Council website at 
Iutps;i7www.t)ci.securilv.suiiu lnrdsnig. Paciolan 
acknowledges and agrees that cardholder data may 
only be used for a.ssisting in completing a card 
transaction, for fraud control services, for loyalty 
programs, or as required by applicable law and as 
contemplated by the Agreement. In the event of a 
breach or intrusion of or otherwise unauthorized 
access to cardholder data stored by Paciolan, 
Paciolan shall immediately notily Customer, in die 
manner required in the PCIDSS Requirements, and 
provide the acquiring financial institution and iJieir 
respective designees access to Paciolaii’s facilities 
and all pertinent records to conduct a review of 
Pactolan’s compliance with the PCIDSS 
Requirements. Paciolan shall maintain appropriate 
•bu,smc.s5 continuity procedures and systems to ensure 
security of cardholder data in ihe event of a 
disruption, disaster or failure of Paciolan’s primary 
data systems. 

16. General Provisions . 

(A) Notices . Any notices required to be given 
under tbi,s Agreement mu,st be sent to each party, in 
writing, at the address set forth in the opening paragraph 
of this .Agreement c«r at such addre.ss as may be provided 
by each party in writing from lime to time, by certified or 
registered mail, return receipt requested or by an 
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overnighi courier. Notices will be deemed effective the 
day foiiowing sending if sent by overnight courier or five 
days after sending if sent by certified or registered mail 

(^) Applicable Law , Thh Agreement shall be 
interpreted and governed by the laws of the State of 
Florida, without reference to conflict of laws principles. 
In the event the parties arc required for any reason to 
submit any dispute hereunder to trial the parties 
expressly agree to waive the right to a jury trial, because 

the parties hereto, all of whom are represented by 
counsel, believe that tlie a)mplex commercial and 
professional aspects of their dealing with one another 
make a jury determination neither desirable nor 
appropriate. 

(^) Severability . If any provision of this 
Agreement is held to be invalid by a court of competent 
jurisdiction, then the remaining provisions will 
nevertheless remain in full force and effect. 

(D) Bindi nj[> EiTcct. The terms, conditions, 
provisions and undertakings of this Agreement shall be 
binding upon and inure to the benefit of each of the 
parties hereto and their respective successors and 
permitted assigns; provided, however, that this 
Agreement sJiall not be binding until executed by each of 
the parties. Ibis Agj*eement may be executed in multiple 
counterparts which when taken together constitute a 
single instrument. 

Fntire Agreement This Agreement 
constitutes the entire and exclusive agreement between 
the parties hereto with respect to the subject matter 
hereof and supersedes and cancels all previous oral or 
written communications, proposals, agreements, and 
commitments. No modification or amendment to this 
Agreement, nor any waiver of any rights, shall be 
effective unless assented to in wiling by the party to be 
charged and ihe wai ver of any breach or default shall not 
constitute a waiver of any other right hereunder or any 
subsequent breach or default A party’s delay in 
enforcing its riglits hereunder shall not be construed as a 
waiver of such rights or remedies. Ail materials 
submitted to eiiiier party for approval must be submitted 
in writing to the location and person (s) as indicated by 
such f?arty from time to time. 

(F) Force Maieurc Event . Neiilicr party hereto 
shall be deemed to be in default hereunder, and no Event 
of Default shall be deemed to have occurred, as a result 
of any delay or failure of performance which occurs due 
to any war. flood, fire, hurricane, earthqiutke, civil 
disturbance, act of God or other event beyond such 
party’s reasonable coniro! fT'orce Majeure Event”), but 
only for so long as such Force Majeure Event shall 


continue to prevent such performance. Neither party shall 
be liable or deemed in default, and no Event of Default 
shall be deemed to have occurred, as a result of any delay 
or failure in performance of this Agreement resulting 
directly or indirectly from any cause completely, solely 
and exclusively beyond the control of that party, but only 
for so long as such delay shall continue to prevent 
performance. 

(G) Assii^nment . Without the prior written 
consent of Paciolan. Customer shall not (i) directly or 
indirectly a.ssign, transfer, pledge or hypothecate its 
rights or obligations in this Agreement or any interest 
therein; or (ii) permit acce.ss to the Software or any part 
thereof to be had, by anyone other than Customer or 
Customer’s authorized employees. Any such assignment 
shall not relieve Customer of any of its obligations 
hereunder, Witlioui the prior written consent of 
Customer, Paciolan shall not a,ssign or transfer its riglits 
or obligations in diis Agreement or any interest therein, 
except in the event of an assignment by Paciolan to any 
parent, subsidiaryv afiiliate or successor-in-interest 
(including, widiout limitation, a successor by virtue of an 
acquisition), in which event no such consent shall be 
required. Any assignment, transfer, pledge or 
hypothecation for which consent is required hereby and 
wiiich is made without such con.sent shall be void 

(H) R e lationship of the Parties . Each party is an 
independent contractor and not an agent or partner of or 
joint-venturer witli. the other party for any purpose other 
tlian as set forth in this Agreement. Neither party by 
virtue of this Agreement sliall have any right, power, or 
autliorit}' to act or create any obligation, express or 
implied- on behalf of the oilier party. 

(0 Purcha.se Orders . Ail purchase orders 
submitted by Customer shall be deemed to 
incorporate and be subject to the terms and 
conditions of this Agreement unle.ss otherwise 
agreed in writing by the parlies. No provision or 
data on any purchase order or contained in any 
documents attached to or referenced in any purclia.se 
order shall be binding to the extent that it is in 
addition to or contradicts tlic temis and conditions 
contained herein (including amcndmaits thereto). 

Market iim . With written consent of 
Customer Paciolan may use a royalty-free, non-exclusive, 
non-iransfcrablc license, during llie term of thivS 
Agreement to include Customer's trademarks, service 
marks, logos (collectively, ‘'Customer Marks”) and the 
like solely in connection with the promotions and 
marketing undertaken, if any, in connection with the 
transactions contemplated by this Agreement. Paciolan 
acknowledges that its use of (Customer Marks shall not 
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create any right, title or intere.st in or to such Customer 
Marks. At any time. Customer may, in its sole di.screiion. 
direct Paciolan to stop using Customer’s name for the 
purposes listed in the preceding sentence by sending 
notice to Paciolan. Upon Paciolan’.s request, the parties 
shall issue a press release regarding the execution of this 
agreement within thirty (30) days of the request, subject 
to the prior written approval of the parties, which shall 
not be unreasonably withheld, conditioned or delayed. 
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IN WnNIiSS W'Hi'RbOF. each party has caused this Agreement to be executed bv its dulv authorti’ed 
representative. ' ' 


PACIOLAN, INC. 

Name: 

-_ 

Date; 3 / 1.3L / I 0 _ 


FLORIDA 


Signatxire: 

Name: 

Title: 



l^tU&CroiL. feg MHLe T!tC<> 


Date; 


I SIGN ATURE PAGE TO MASTER SOFTVVARF AND SERVICES AGREEMENTI 
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EXHIBIT A: E.VENUE: ADDENIMIM 


Iliis e.Venue Addendum sets forth additional tenns and conditions applicable to the license granted to the 
e.Venue component of the Software. 


T Web Site Services . Paciolan will create and 
maintain at a location of it.s choosing. Customer- 
branded Internet sites (the “Site”), as outlined in tlie 
Price Schedule, for the benefit of the Customer. The 
Site(s) will provide to Customer the functions 
reasonably required for Customer to transact to the 
public its Tickets and other items contemplated by 
this Agreement. 

2. Customer Responsibilities . Customer agrees to 
maintain and update its E\'ent and price information 
on its System to ensure inaximuin opportunity for 
tran.sactions, prosddc and administer all credit" card 
services used to complete transactions ot the Sites 
and to monitor the Sites and to report to Paciolan the 
problems and anomalies encountered by it or its 
customers. 

3- Customer iVlarks. Customer Content . Paciolan 
shall have tlic right and license, with written 
permission, to utilize and display such name.s, logos, 
brand marks (collectively, {“Customer Marks”) and 
other Customer content (“Customer Content”) to the 
extent necessary to include such Customer Marks and 
other Customer content on the Sites. All such 
proposed uses by Paciolan of the Customer Marks 
and Content arc subject to Customer’s prior writtoj 
approval. Paciolan .specifically acknowledges that 
the Customer Marks and Content and all rights 
therein belong exclusively to Customer and that the 
Agreement, other than as .specifically provided for 
herein, does not confer upon Paciolan any other 
rigltts, goodwill or otlier interest in die Customer 
Marks or Convent, ’fhe intellectual property rights in 
the “look and feel” of the Site shall be owned by 
Customer; provided , however, diat all of the 
intellectual property rights in the underlying 
.software, including the Paciolan Software, utilized in 
connection wiUi (he Site shall be owned exclu.sively 
by Paciolan. liach page of the Site shall include an 
attribution to Paciolan. llie attribution shall state 
“Powered by Paciolan” on the Site. Paciolan reserves 
the right to modify this attribution from time to time 
during the Term, with Customer’s prior approval, 
which shall not be unreasonably withheld, 

4. Electronic Transfer of Funds. For the 

limited purpose of electronic check transactions. 
Customer hereby appoints Paciolan (and Paciolan 
hereby accepts appointment from Customer) a.s its 
agent to make direct debit.s from individuals and 


entities that have agreed to purchase goods and 
service.s from Customer (each, an “Electronic 
Payment Consumer") and to make corresponding 
credits to Customer for .such goods and services. 
Customer will, and Paciolan will undertake 
commercially reasonable efforts to assist Customer 
to, submit data in the form required for the electronic 
debiting from each Electronic Payment Consumer’s 
bank deposit account. Customer, with a,ssistance 
from Paciolan, will configure tlic e.Venue .software to 
obtain from each Electronic Payment Consumer all 
necessary information in proper fbnn auUjorizing 
access to such Electronic Payment Consumer’s bank 
account to tran.sfer payment amounts to Customer’s 
bank deposit account. Customer agrees to use 
commercially reasonable efforts to ensure that all 
data and entries submitted by the Electronic Payment 
Consumer are submitted to the applicable automated 
clearinghou.se in correct form in a timely manner. 
Customer acknowledges that the applicable 
automated elearinghou.se rules make provisional any 
credit given for an entry to an account until the 
financial institution crediting the account specified in 
tlie entry' receives final settlement If Customer’s 
financial institution doe.s not receive final seitlemeni 
from Electronic Payment Consumer’s financial 
institution within five business days after Paciolan 
debits Electronic Payment Consumer’s account for 
such amount. Electronic PayTiient Consumer’s 
financial institution is entitled to a refund from 
Customer and Electronic Payment Consumer «aiall 
not be deemed to have paid Customer for any such 
good.s and services. Customer will maintain 
electronic records that are compliant with 
applicable automated clearinghouse rules for 
automated clearinghouse entries, and Cu.storaer 
agrees to retain the electronic records for the later 
of two (2) years after completion or revocation of 
such transaction or as required by law. 

Compliance with Law, Customca’ agree,s to 
comply with all laws and regulations whether federal, 
state or local, as well as any federal or regional 
automated clearing house rules applicable to 
automatic and electronic transfers of funds, 
including, witltout limitation, laws, regulation.s and 
rules governing correct authorizations by con.sumers, 
disclosures and notices required in connection with 
electronic hinds transfers, and all necessary waivers 
and releases. 
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EXHIBIT B: PACMATI. 


Hits PACMail Addendum (“Addendum’') sets forth additional tenns and conditions applicable to tlie 
license grantal to the PACMAIL component of the Software. This Addendum shall be subject to the terms and 
condition.s ot the Agreement. In the event of any conflict between this Addendum and'the Agreement this 
Addendum sliall prevail. 


I. Defined Terms . 

“Advertising Materials” means the promotional and/or 
creative content of email me.s.sages sent under this 
Addendum on liehalf of Customer. 

“Collecting Entity” mean the entity tltat collects email 
addresses for use under this Addendum, 

’ E-tnail or “email” means any electronic mail 
transmission (whether in the fonn of messages and/or 
files) that is .sent or received by Customer through use 
of the PACMail Software. 

“landing Zone” or “landing 7one” means the mutually 
agreed upon data format between Customer and 
Paciolan with respect to fields included, data types and 
delimiters. 

'‘Notice to Users” means an online notice to Users 
de,scribing tlte practice.s of Customer and/or their 
respective v'cndors regarding the collection, use and 
disclosure of email addresses, and the Opt Out 
Opportunity of .such User. Where required by 
applicable law, “Notice to Users” also means 
notification to the appropriate governmental registrar or 
entity regarding the practices ol Customer and'br its 
agents regarding the collection, use and disclosure of 
email addresses, 

“Opt Out Opportunity” means an efi'ective medium by 
which a User can notify Customer that the User 
declines to participate in the practice.s of Customer 
regarding the collection, use and disclosure of email 
addresses, 

'‘Privacy Rules, Regulation and Principles'’ means 
rules, regulations and principles promulgated by 
governnieiu entities, industry seif regulatory 
organizations or industry overseers generally 
recognized in a jurisdiction in which l icensed Services 
are rendered with respect to the privacy, the disu-ibution 
of email messages, and data protection, including, 
without limitalicm. the European Union Data Protection 
Directive {Directive 95/46/EC), the United Kingdom 
Data Proicciion Act of 1998, the United States 
Children's Online Privacy Protection Act of 1998. the 


safe harbor guidelines promulgated by the United States 
Department of Commerce CDOC% CAN-SPAM Act 
any future regulation or guidelines that may be adopted 
by the DOC, any foture regulations or guidelines tiiai 
may be adopted by the DOC. the Federal Trade 
Commission or other agency of the government of the 
United States with respect to privacy or data protection, 
and Network Advertising Initiative’s Self - Regulatory 
Principles for Online Preference Marketing by Network 
Advertisers, each as amended and supplemented from 
time to lime/’ 

'TJser’' means the person corresponding to an email 
address, 

“User Consenf’ means: (i) for email addresses collected 
outside tite United States, consent required under 
applicable law (e.g,. an existing commercial 
re!atic«tship between the User and a a>mmcrcial entity 
and an Opt Out Opponimity): and (ii) for email 
addresses collected in the United Slates means an 
alTirmative act by the User giving Customer or its 
agents/vendors permission to send promotional email 
messages to the User, User Consent may be given at tlie 
time that tlie Collecting Entity collects the email 
address, or via a subsequent email message diat 
contains a Notice to Users, an <9pt Out or via a 
subsequent email message that contains a Notice to 
Users, an Opt Out Opportunity and lire Ua^r’s 
aftirntalive act constituting User Con.sent described 
above, 

"‘Web Site'’ means any point of presence maintained on 
the Internet or on any other public data network. 

2’ of Licensed Services; Licenses . 

Delivery . Paciolan licenses proprietary 
technologies and processes to provide Customer with 
the "licensed Services’/ which include an Intemei- 
basod, email marketing solution Uiat alIow.s Customer 
to send email promotional iTie.ssages to fans, patrons or 
visitors (i.e. Users). The Licensed Services will be 
accessible to Customer through an Internet ,sitc hosted 
by Paciolan at a URL to be de.signatcd by Paciolan from 
time to time (collectively, the ’‘Site”), 
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(B) Owiership; _No._ Implied Licenses ITie 

Intclleciual l^opcrty Rights in the “look and fee!” of the 
Site shall be owned by Customer; provided , however. 
that all of the Intellectual Property Rights in the 
underling software utilized in connection with die Site, 
including, without limitation, the PACMail component 
of the Paciolan Software, shall be owned exclusively by 
Paciolan or its licensors. All Intellectual Property 
Rights in the Customer Marks (as defined below), shall 
be owned exclusively by Customer (it being under.stood 
that Paciolan shall have the right and license to utilize 
and di.splay such Cu.stomer Mark to the extent 
nece.s.sary to include such names, logos and other 
Customer content: on the Site. “Intellectual Property 
Rights” means worldwide rights as.sociaied w'ith 
(i) inventions, including patents, patent applications and 
.statutory invention registrations or certificates of 
invention, (ii) trademarks, .service marks, domain 
names, trade dress, logo,s, and other brand or source 
distinctions, including related regi.strations and 
applications for registration, (iii) works of authorship, 
including copyright registrations, applications tlierefore, 
and moral riglits, (iv) trade secret.s and know-how', 
(v) divisions, continuations, renewals and re-issuances 
of the foregoing now existing or acquired in tlie future, 
and (vi) other intellectual property rights of any tjpe 
throughout the ivorld. Except as provided with re,spect 
to Customer I„icen.se in Section l{d), nothing set forth 
in this Addendum shall be deemed to grant or imply 
any license to the Site, 

(C) Customer Mark.s . All proposed u.ses by 
Paciolan of the Customer irademark.s, trade names, 
logos and other brand marks (collectively the 
“Customer .Marks”) arc .subject to Cu.siomer’s prior 
written approval. Paciolan .specifically acknowledues 
that the Customer Mark.s and all rights tlicrein belong 
exclusively to Customer. F-ach page of the Site shall 
include an attribution to Paciolan, Paciolan reserves the 
right to modify this attribution from time to time during 
the term of this Addenclum and update the attribution 
oil the Site. 

(D) Cjgsiomer i.i cen sc . Paciolan hereby grants to 
Customer a non-exclusive, non-trans(erable license (the 

Cu.siomer Liccn.se ) to access and use the Site and to 
conduct and use the Site for Customer's internal 
basiness purposes. 

(*“') License Restrictions . The Customer Liccn.se 
shall be .subject to the Idliowing restrictions; 

(i) Customer shall access and u,se the Site only for the 
intended uses and purposes for which the Site is 
designed; (ii) Customer shall not knowingly pennii any 
person, other than it,s authorized employees, agents or 
contraetors wlio have been assigned passwords by its 


system administrator, to acce,s.s the Site; (iii) Cu.stomer 
shall not have any acce.ss to the .source code to die Site 
and shall not rever.se engineer, reverse assemble, 
decompile or otherw'i.se derive source code from the 
Site; (iv) die Customer .shall not remove, modify or 
obscure any copyright, trademark, patent and otlier 
proprietary notices that appear on the Site, or during die 
use ot such solution; and (v) except as set forth herein, 
the Customer shall not rent, lease or lend the Site to any 
diird party. 

Customer Warranties . Customer represents and 
warrants that: (a) Customer ha.s the right to enter into 
this Agreement and fully perform the obligations 
herein; (b) there is no contract, commitment or 
agreement to which Cu.stonicr is a party that conflicts 
with thLs Agreement; (c) Customer shall comply with 
all applicable laws (including, but not limited to. 
applicable Privacy Rules, Regulations and IVincipIes); 
and (d) Customer has die skill and experience neces.sarv 
to the perform the .services contemplated by this 
Addendum in a professional manner. Cu.stomer further 
represents and wairants that; (i) Customer has all 
authority, by ownership, license or otherwise, to u.se 
and publish the entire content of the Advertising 
Materials; and (ii) Customer or its agents has the riglit. 
either by ownership or license, to use. publish and 
.supply to Paciolan the email addres.se.s contemplated 
hereunder. Customer hereby expressly disclaims any 
representations and warranties by Paciolan’.s licensor of 
die Licensed Services to Cu.stomer, and all liability of 
such licensor to Customer. 

Customer Responsibilitie.s . Customer agrees to: 

(A) Update Customer's corporate web site with 
marketing information regarding the Site; 

(B) E.stablish a client login button, if applicable, 
on Customer’s corporate web site that will transport the 
client (i.e. customer of Customer) to die Site: 

(C) Not permit any .service competitive with the 
Site to originate from or be accessed by the Customer’s 
Website; 

(D) Not use the Software or services provided 
iiereunder to promote the offerings of any thiid party 
ticketing solutions provider, except as expressly 
approved by Paciolan in writing: and 

(K) Further «isure that its privacy policy, as may 
be amended from time to time, complies with aft 
applicable state and federal laws, rules and regulations. 
Customer .shall publisli its standard privacy policy in a 
prominent location on the Site for viewing by clients 
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and shall provide adequate notice, disclosure and choice 
to clients regarding its collection, use and disclosure of 
client information. 

(J-) Agrees that, in connection with its use of the 
Licensed Services and PACMail Software and without 
limiting die generality of the obligations of Customer 
contained elsewhere herein. Customer shall take 
commercially reasonable efforts to ensure that (i) 
Customer’s ti.w of email addresses under tin's 
Addendum will not violate any applicably Privacy 
Rules, Regulations or Principles, (ii) for all emafl 
addresses used by Customer under this Addendum, the 
User wili have been given a Notice to Users and an Opt 
Out Opporninity, and the User will have given his or 
ha- U.ser Consent, as appropriate for the country or 
residence of such User, and (iii) Customer will not .send 
unlawful or unsolicited email {commonly known as 
“spam” or “junk” mail). 

(G) Conduct bu.siness in a manner which reflects 
lavorably at all times on the gtxidwill and reputation of 
Paciolan, and will avoid deceptive, misleading and 
unetliical practices. 

5- AddiHoniil Terms . In Uie event tliat Paciolan 
become.s aware of or believes in Paciolan’s reasonable 
judgment, based on Paciolan’s information from 
carrier.s of email messages or other industry self 
regulatory organization or other industry ovenseer, that 
any email activity delivery by Paciolan or Customer for 
Customer under thi.s Addaidum includes messages to 
Users in violation of the temi,s of this Addendum. 
Paciolan shall have the right to take any and all of the 
actions described below in this section until such time 
as Paciolan can confirm the compliance of Customer 
with this Addendum, Paciolan will immediately notify 
Customer of such noncompliance and allow Customer 
to join die actions to confirm such compliance. In the 
event that Paciolan determines, after consultation with 
Customer, tliat email activity included nies.sagcs to 
Users in violation of this Addendum, tlicn: (a) Paciolan 
may cea.se ftirllier email activity for the particular 
mailing upon notice to Customer; (b) Paciolan may 
cease to service Customer until such time as Paciolan 
reasonably assures it.self that Customer’s information 
and email mes.sages are and will continue to comply 
with this Addendum: (c) if Paciolan believes, in its sole 
discretion and reasonable Judgment, that as a result of 
continued .services to Customer, Paciolan may be 
re,stricted from distributing emails over certain 
network.s or lie “blacklisted” by an industry self 
regulatory organization or other industry overseers, 
Paciolan may cease to provide any further service to 
Customer until such lime as Paciolan can be reasonably 
a.ssufed that, by continued scrvice.s to Customer, such 


industry self regulatory organization or other industry 
overseer will not restrict Paciolan from distributing 
email.s over certain networks, blacklist Paciolan or 
otherwise interrupt .service to or from Paciolan. 
Paciolan and Cu-stomer will work diligently to re.solve 
any i.ssue.s in tliis area to tlie benefit of all parties. 
Paciolan .shall not have any right to di.scontinue the 
scrvice.s hereunder if such restriction or blackli.sting is a 
result of anything other than Paciolan’s service to 
Customer (e.g. for Paciolan’.s services to its other 
customers, or for general traids among privacy interest 
groups). If during any six (6) month period, the actions 
or failures ofCu-stomer give ri.se to the right of Paciolan 
with respect to three (3) separate campaigns to 
rightfully discontinue .service,s pursuant to this 
.Addendum, Paciolan .shall have the right to provide 
Customer with a non-.service notice, which notice .shall 
infonn Customer that it has thirty (30) days to provide 
to Paciolan a written plan to remedy the failures as 
descrilx'd above (a “Remedy Plan”), hi the event that 
(a) Paciolan does not receive a Remedy Plan, or (b) 
during the ninety (90) days following receipt of the 
Remedy Plan another action or failure of Cu,stomer 
gives n.se to the right of Paciolan to discontinue 
.services with respect to Customer pursuant to this 
Addendum, Paciolan shall have the right to provide 
Customer with a non-service termination notice, w'hich 
notice shall inform Customer that it has thirty (30) days 
from .such notice to notify Paciolan of Customer 
election to either commence .self services of the product 
(such .self-service to commence within 180 days of the 
notice or such other date a,s the parties may determine), 
or terminate this Addendum, In die event of termination 
of this Addendum pur.suant to ihi.s section, Paciolan will 
continue to service opt-in clients of Customer 180 days 
from notice by Customer of its election to terminate. 

6. Termination . Eitlier party may terminate only 
this Addendum at any time for conveniaice with a five 
(5) month advance wTitten notice to the other. 

7. Cu.stomer represents that Customer is a .sovereign, 
immune public body corporate, and must waive 
sovereign immunity to become a party to a lawsuit. 
Customer represents diat the authority to waive 
sovereign immunity is %'esled .solely with the Florida 
Legislature and can only be accompli^cd by legislative 
action. 


Paciolan - final 3-12-12(2) 


16 of 18 



MHIBIT C; HOSTED SFRVlf'FS 


Pata Center and Ser\iccs 

o Paciolan shall, at its sole expense maintain a central computer facility C'Daia Center’^ at such 
location as it shall deem necessary for the operation of the System, 

o Paciolan’s Data Center is designed to have 7x24 availability with die exception of planned 

downtime for System upgrades and/w periodic maintenance that will be needed to ensure effective 
performance of tlie System and corresponding application.s. The.se activities will re<|uire the 
hosted .solution not be available to die Customer or c.xtcrnal u.scrs for the duration t'f the 
maintenance or upgrade activity. 

o Standard periodic maintenance will generally be performed during a standard maintenance 
window between 12:00AM and 4:00AM. Customer local time, 

o Paciolan will provide Customer 48 hours advance notice for maintenance activitie.s that will lx: 
performed outside the standard maintenance window' and which will aflect System availability. 
Paciolan will make all reasonable efforts to accommodate Customer’s systeni availability needs 
outside of the standard maintenance window. 

o Paciolan will make all reasonable etTorts not to disrupt Customer business operations during 
system upgrades and w'ill w-ork with Cu.stomer to determine a mutuallv agreeable timeframe for 
such upgrades, 

o Paciolan is responsible for system admini-strative activities including the following: 

• AIX and Universe administration 

• Software mainlcnance 

• Hardware maintenance and upgrades as needed for hardware owned by Paciolan 

• Reasonable backup.s of critical data 

• Monitoring of System availability and responsiveness 

.Security 

o Remote System access is controlled via firewalls. 

o Controlled physical acce.ss to the Data Center 

o Managed System adm inistration level access is limitc*d to Paciolan team members. 

Other Products and Services 


o Secure data communications via a Paciolan-managed VPN between the customer’s Local .Area 
Netwoik and Paciolan s Data Center. Customer is responsible for maintaining local Inteniet 
connections meeting minimum bandwidth requirements. 

o Software upgrade.s, if and when available, for licensed copies of the Software hosted at die Data 
Center, W'ill be provided u.s made generally availabJe.to hosted customers, but not more than once 
per year during the term of the Agreement. 

o Any Third-Party software listed on tlie Price Schedule for no additional charce (unless stated 
otherwise in the Price Schedule) 
o Support Services 


For the purpose of clarity, the 
in the basic Hosting Services: 


following additional products, services, costs and fees are not included 


o rhird-paity software not listed on the Price Schedule, initial .setup and monthly co.st for frame 
relay connection to payment proccs,sor 
o Custom programming 

I- [’■avel & related expen.sc.s (fravcl expenses included in diis agreement mu.st be in accordance with 
Section .5{D) of the Agreement), 

o Tran.saction lcx.s set forth on die Price Schedule attached to thi.s Agreement, 
o Addiiional training or consulting services rcquc.sted during die lenn of the .Agreement 
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LSOFTW A.RE & SERVICES 


Q<>- l>e$cripHon 


SOHMARE 
Paciotan Sofnvat^ 

I t.Res Software License 
i (.Fund Software License 
1 t-Credit Software License 
I e.Venue Software Licci^e 
48 Paciolan CorKifrrcm User License 


SUBSCRIPTION SERVICES 
\ Anminl Hosfmj; Fee 

Access Vtnnngemcnt 

I Anniial Access Snl^scrijJik’sn 

CA over IP 

I Annua! CA over IP Service 
PACMAIL 

I Annual PACmail Suhscriprion 


Sers'scc Programi 

48 Users, IVemiurn Service Program (t.Res, iTund. (.Credit) 


t‘Quef> 

i cQuery License Subscription 
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